
EPA Region 5 Records Ctr. 

CHEMTRON 

Chemtron Corporation 
35850 Schrieider Court 
Avon, Ohio 44011 

440-937-6348 

370597 

By overnight delivery 

November 30, 2004 

Marsha A. Adams 
U.S. Environmental Protection Agency 
Remedial Enforcement Support Section 
77 West Jackson Boulevard (SR-6J) 
Chicago, IL 60604-3590 

In re; The Chemical Recovery Systems Site, Elyria, Ohio ("CRS Site") 
Response to USEPA's General Notice of Potential Liability and Request for 
Information dated June 3, 2004 ("Notice") 

Dear Ms. Adams: 

This Notice was sent to "Mathco Chemical Co. c/o RJG Enterprises d/b/a Chemtron Corp." 
Chemtron previously communicated to USEPA that it was in the process of locating 
records so that it may fonnulate an accurate response to USEPA on this matter. 

Mathco Chemical Co., Inc. sold its assets, but not its stock, to Guenther Chemical Corp. 
pursuant to an agreement (enclosed) dated December 19, 1984 (hereinafter the 
"Agreement"). On February 11, 1985, Guenther Chemical Corp. changed its name 
(enclosed) to Mathco Chemical Corp., a similar name but a distinct corporate identity. On 
July 31, 2002, Mathco Chemical Corp. was merged (enclosed) out of existence. The 
surviving entity of Mathco Chemical Corp. is R.J.G. Enterprises Incorporated. 

For the reasons stated above, USEPA's use of "Mathco Chemical Co. c/o RJG Enterprises 
d/b/a Chemtron Corp." is incorrect Mathco Chemical Co. is not the same as Mathco 
Chemical Corp. In the February 11,1985 filing with the Ohio Secretary of State, Guenther 
Chemical Corp. sought Mathco Chemical Co.'s consent (see enclosure) to use the name 
"Mathco Chemical Corp." These were two separate corporate entities. 

Further, the allegations in the Notice refer to activity that occurred prior to 1981. Mathco 
Chemical Corp. did not come into existence until 1985. Mathco Chemical Corp. is a 
successor to Guenther Chemical Corp. but not to Mathco Chemical Co. The Agreement 
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memorializes an asset purchase only. See. §2 of the Agreement. The list of assets is 
included in Exhibit "A" of the Agreement and includes primarily the real property, its 
fixtures, and equipment. Guenther Chemical Corp. assumed only the liabilities of two 
vehicle leases. See, §13.3 and Exhibit "J" of the Agreement. 

Chemtron Corp. considers this letter to be responsive to the Notice. Neither Chemtron 
Corp. nor R.J.G. Enterprises Incorporated are successors to the liabilities of Mathco 
Chemical Co. for activities that occurred at the CRS Site prior to 1981. Accordingly, 
Chemtron Corp. considers this matter to be closed in regards to itself, R.J.G. Enterprises 
Incorporated, and Mathco Chemical Corp. 

Sincerely, 

Richard M. Timm, Jr. 
Chemtron Corporation 
General Counsel 

Enclosures 

December 19, 2004 Asset Sale Agreement between Mathco Chemical Co. 
and Guenther Chemical Corp. 

February 11,1985 Ohio Secretary of State documents evidencing Guenther 
Chemical Corp. changing its name to Mathco Chemical Corp., a similar 
name but a distinct corporate identity. 

July 31, 2002 Ohio Secretary of State documents evidencing Mathco 
Chemical Corp. merger out of existence and into the surviving entity of name 
of R.J.G. Enterprises Incorporated. 



Enclosure 1 

December 19, 2004 Asset Sale Agreement between 
Mathco Chemical Co. and Guenther Chemical Corp. 



AGREEMENT 

This Agreement mad£. and encered into thi» / "T day of i i J , J i ^ C J : ' ~ t , . , y U - J ^— 

1984 by and between MATHCO CHEHICAL CO., I M C , an Ohio corporation, having its 

principal place a t business located ec 3835 E&st 78th Street, Clevelaod, Ohio 

44205, bereinafCer referred to «« "Seller", MILTON J. SILVER and JOSEPH BEEG, 

hereinafter referred to as "Shareholdere", and GUENTHER CHEMICAL COEIP. > an Ohio 

corporation, having its principal place of business located ac 35850 Schneider 

Court, Avon, Ohio 44011, or its nominee, hereinafter referred to as "Buyer", 

ARTICLE I 

Preliminary Recitals 

1.1 Seller ia engaged in the marketing and distribution of cleaning 

supplies, soap and other chenicals of industrial and commercial estabLisbments 

and desires to cell all of the business and assets listed on "Exhibit A", 

attached hereto and made a part hereof. 

1.2 MILTON J- SILVER is the owner of Fifty Percent (502) of the iasued and 

outstanding common SLOCV. of Seller and JOSEPH BESC is the owner of Fifty Percent 

(50X) ot the issued and outstanding common stock of Seller. 

1.3 Buyer desires to purchase all of the business and assets which Seller 

desires to sell free end clear of all liabilities of Seller except those 

liabilities expressly assumed herein upon the terms and conditions contained 

herein. 

ARTICLE II 

Sale of Ascets 

2.1 Seller hereby agrees Chat at the closing Seller shall transfer, sell 
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and deliver to Buyer all of Seller's then existing assets and business including 

all of Seller 's equipment, machinery, signs, furniture, fixtures and inventory 

of Che buainesa; Seller also agrees to sel l and Buyer agrees to purchase the 

]970 Ford truck, which is not operating, Che 1980 Ford truck and Che real 

propery oiraed by Seller located at 3855 East 78tb Street, Cleveland, Ohio, all 

of vrbich shall be at their present pbjaical condition, ordinary vear and tear at 

the date of Che closing excepted. 

2.2 Seller also hereby agrees to consent co Buyer's use of Seller 's name 

"Kathco Cbemical Co., Inc."; provided, however, chat nothing contained herein to 

the contrary shall prevent Seller from collecting Seller's accounts receivables 

in the name of HaCbco Chemical Co., Inc. and endorsing Mathco Chemical Co., Inc. 

on checks and other proceeds representing payment of such accounts receivables. 

2.3 The assets to be sold and delivered shall consist of those assets 

listed on "Exhibit A" irt-th only such changes as shall have occurred in the 

ordinary course of Seller's busineaa between the date hereof and the closing. 

2.4 The sale of such assets shall be made free and clear of all l iabi l i ­

t ies, obligations, liens, security interests aiul encumbrances, except only those 

l iabi l i t ies and obligations which are specifically assumed by Buyer as herein­

after provided. 

2.5 Subject to the terms of this Agreement and in reliance on the 

representations and warranties of Seller contained herein. Buyer shall purchase 

Seller's business and assets and shall pay to Seller as full consideration 

therefor the sum of One Hundred Eight Thousand Seven Hundred Forty-Six Dollars 

($108,746.00) reduced by the amount of any outstanding loan to AaeriTrust 

Company as of the date of closing which is secured by a lien on the 1980 Ford 

crack. In addition, Buyer shall pay to Seller for i t s inventory an amount equal 

to the current replacement cost of Sel ler 's inventory which is salable in the 
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normal conduct of S e l l e r ' s b u s i n e s s p lus any f r e igh t which i s chargeab le on eoap 

inc luded i n S e l l e r ' s i n v e n t o r y , 

ARTICLE I I I 

C los ing and Escrow 

3.1 The c l o s i n g of the pu rchase and sa l e s h a l l t ake p l a c e at the p r i n c i p a l 

o f f i c e of Buyer at 9:00 a.m. on December , 2 ( , 1984. 

3 .2 S e l l e r s h a l l d e l i v e r t o Buyer a t the d o s i n g such b i l l s of s a l e trich 

covenancs of war ran ty , deeds , endo r semen t s , ass ignments and o t h e r good and 

s u f f i c i e n t i n s t rumen t s of t r a n s f e r and conveyance a s , i n t h e opinion of Buyer 's 

c o u n s e l , s h a l l be e f f e c t i v e t o ves t in Buyer good t i t l e t o the b u s i n e s s and 

a s s e t s be ing sold pursuant t o t h i s Agreement free from a l l l i e n s and encum­

brances whacaoever, except Chose e x p r e s s l y assumed by Buyer pursuant t o t h i s 

Agreement. S e l l e r agrees t h a t from time Co cinte a t B u y e r ' s requeac at or a f t e r 

t he c l o s i n g , i t w i l l execu te and d e l i v e r such f u r t h e r and a d d i t i o n a l ins t ruments 

of t r a n s f e r as Buyer may r e a s o n a b l y r e q u i r e co t r a n s f e r t i t l e t o Buyer of any of 

the p r o p e r t y be ing sold pur suan t t o t h i s Agreement and t r i l l a s s i s t Buyer in the 

c o l l e c t i o n or r educ t ion to p o s s e s s i o n of such p rope r ty w i thou t a d d i t i o n a l 

c o n s i d e r a t i o n , 

3 . 3 S e l l e r and Buyer h e r e b y a p p o i n t and name L a w y e r s T i t l e I n s u r a n c e 

Company, E l y r i a , Oh io , a s t h e e s c r o w a g e n t t o h a n d l e t h e t r a n s f e r of t i t l e , 

f u n d s and o t h e r documents r e l a t i v e t o t h e w i t h i n p u r c h a s e . 

ARTICLE IV 

Paymen t of P u r c h a s e P r i c e 

4 . 1 Buyer a g r e e s r o pay t o S e l l e r a t t h e c l o s i n g f o r t h e b u s i n e s s and 

a s s e t s t o be p u r c h a s e d t h e sum of One Hundred E i g h t T h o u s a n d Seven Hundred 

F o r t y - S i x D o l l a r s ( $ 1 0 8 , 7 4 6 . 0 0 ) l e s s t h e F i v e T h o u s a n d D o l l a r s ( $ 5 , 0 0 0 . 0 0 ) 

- 3 -
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p r e v i o u s amount p a i d by Buyer t o S e l l e r p l u s Che amount of any p r o r a t i o n s due 

S e l l e r by r e a s o n of B u y e r ' s a s s u m p t i o n of S e l l e r ' s i n s u r a n c e or o t h e r p r e p a i d 

a s s e t s . 

4 . 2 As soon a s p r a c c i c a b l e a f t e r t h e c l o s i n g . Buye r and S e l l e r s h a l l 

j o i n t l y i n s p e c t S e l l e r ' s i n v e n t o r y t o d e t e r m i n e t h e amount of c h e m i c a l and s o a p 

i n v e n t o r y on b a n d . W i t h i n t w e n t y - f o u r ( 2 4 ) h o u r s C h e r e a f t e r , Buyer s h a l l pay t o 

S e l l e r f o r i t s i n v e n t o r y an amount e q u a l t o t h e c u r r e n t r e p l a c e m e n t c o a t of t h e 

c o r p o r a t i o n ' s i n v e n t o r } ' w h i c h i s s a l a b l e i n t h e n o r m a l c o n d u c t of S e l l e r ' s 

b u s i n e s f i p l u s any f r e i g h t c h a r g e a b l e on s o a p i n c l u d e d i n i n v e n t o r y . 

4 . 3 The p u r c h a s e p r i c e a h a l l be a l l o c a t e d a s s e t f o r t h on " E x h i b i t A" 

a t t a c h e d h e r e t o , 

AJRTICLE V 

Name 

5 . 1 S e l l e r h e r e b y a s s i g n s t o Buyer a l l of S e l l e r ' s r i g h t t o u s e t h e name 

"Mathco Chemica l C o . , I n c . " ; p r o v i d e d , h o w e v e r , t h a t n o t h i n g c o n t a i n e d h e r e i n t o 

t h e c o n t r a r y s h a l l p r e v e n t S e l l e r from c o l l e c t i n g S e l l e r ' s a c c o u n t s r e c e i v a b l e s 

i n t h e name of Mathco C h e m i c a l C o . , I n c . and e n d o r s i n g M a t h c o Chemica l C o . , I n c . 

on c h e c k s and o t h e r p r o c e e d s r e p r e s e n t i n g payment of such a c c o u n t s r e c e i v a b l e s . 

5 . 2 S e l l e r a g r e e s t o e x e c u t e and d e l i v e r t o B u y e r , i n a form s a t i s f a c t o r y 

t o B u y e r , c o n s e n t t o u s e t h e a f o r e m e n t i o n e d name. 

ARTICLE VI 

S e l l e r ' s A f f i d a v i t and P o s s e s s i o n 

6 . 1 S e l l e r a g r e e s t o f u r n i s h t o Buyer not l e s s t h a n f i f t e e n ( 1 5 ) d a y s 

p r i o r CO t h e c l o s i n g a B u l k S a l e s A f f i d a v i t s i g n e d and sworn t o by S e l l e r , 

p u r s u a n t t o Che Ohio B u l k S a l e s A c t , Ohio R e v i s e d Code C h a p t e r 1306. 
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'̂̂ ^ --*=^ td-i CO Nd3;H I'l H1I3;.1 TIQ6-t.t^£-9To b o i i l t . Q 0 6 / i I / i 0 



6.2 S e l l e r a g r e e s to p l ace Buyer i n p o s s e s s i o n of Che bns i aese and a s s e t s 

being purchased by Buyer not l a t e r than t h e d a t e of the c l o s i n g and t h a t a l l the 

p roper ty be ing purchased pursuant to t h i s Agreement s h a l l be in good working 

order as of Che da t e of the c l o s i n g excepc for the 1970 Ford t r u c k . 

6.3 P o s s e s c i o n of a l l of S e l l e r ' s b u s i n e s s papers i n c l u d i n g but not l i m i t ­

ed to a l b lue p r i n t s , t e c h n i c a l d a t a , m a n u a l s , d rawings , notebooks , p r i c e l i s t s 

and customer l i s t s , s h a l l be turned over co Buyer at the time Buyer i s p laced in 

possess ion of S e l l e r ' s b u s i n e s s and a a s e c s . S e l l e r s h a l l be pe rmi t t ed t o keep 

ledger ca rds repretsenCing accoun t s r e c e i v a b l e i n o rde r Co a l low S e l l e r co 

c o l l e c t the b a l a n c e due S e l l e r on said a c c o u n t s r e c e i v a b l e ; p rov ided , however, 

t ha t S e l l e r s h a l l p rov ide Buyer wich c o p i e s of a l l such ledger ca rds reCained by 

S e l l e r and s h a l l d e l i v e r co Buyer the o r i g i n a l of such ledger ca rds when such 

cus tomer ' s account co S e l l e r i s paid in f u l l . 

6.4 In t he event t h a t Buyer r e c e i v e s payment of any of the a c c o u n t s 

r e c e i v a b l e be ing r e t a i n e d by S e l l e r , Buyer s h a l l immediately t u r n over such 

accounts as Buyer has r ece ived in payment of S e l l e r ' s accounts r e c e i v a b l e to 

S e l l e r . I n the even t a cuacomer does not d e s i g n a t e on a check which i n v o i c e i s 

pa id , i t s h a l l be presumed to be S e l l e r ' s a c c o u n t . 

ARTICLE VII 

Represenca t ions and W a r r a n t i e s of S e l l e r 

7,1 S e l l e r r e p r e s e n t s and warran ts t h a t S e l l e r i s a c o r p o r a t i o n duly 

o rgan ized , v a l i d l y e x i s t i n g and in good s t a n d i n g under the laws of t h e S t a t e of 

Ohio and Chat u p - t o - d a t e , complete and c o r r e c t cop i e s of S e l l e r ' s A r t i c l e s of 

I n c o r p o r a t i o n and a l l amendments t h e r e t o , c e r t i f i e d by the S e c r e t a r y of S t a t e of 

Ohio, and of S e l l e r ' s By-Laws as amended, c e r t i f i e d by S e l l e r ' s s e c r e t a r y , are 

a t t a ched h e r e t o as "Exh ib i t B". 
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7.2 Seller repreaenca and warrants Chat the execution and delivery of this 

Agreement Co Buyer and the sale contemplated hereby have been duly authorised by 

Seller's Board of Directors and its Shareholders and Chat Seller has delivered 

to Buyer copies of the miauCes of Che meetings of its Board of Directors and 

Shareholders at which aucb authority was granted, such copies having been 

certified by the Seller's secretary and a copy of said certified minutes is 

attached hereto as "Exhibit C". 

7.3 Seller represents and warrants ChaC Seller has delivered to Buyer 

copies of its tax returnfi for the year ending Kay 31, 1984 and certain other 

financial information, copies of which is attached hereto as "Exhibit D" and 

that Che income tax returoa and ouch oCher financial informacion fairly 

represents the financial posicion of Seller as o£ May 31, 1984 and Che resulcs 

of Seller's operations for Che period ending May 31, 1984. 

7.4 Seller represents and warrants Chac except to the extent reflected or 

reserved against in Seller's tax returns and financial information provided to 

Buyer, the Seller as of May 31, 1984 had no liabilities or obligations of any 

nature whether accrued, absolute, conciagent or otherwise, whecher due or co 

become due, arising in whole or in part out of any transaction entered into or 

any event or any state of facts existing prior to May 31, 1984, including with­

out limitation, liabilities or obligations on account of taxes or other 

government charges or penalties, interest or fines. Seller and each of its 

Shareholders represent and warrant chat they do not know or have reasonable 

grounds to know of any basis for any assertion against Seller as of May 31, 1984 

of any debt or liability of any nature or in any amount not fully reflected or 

reserved against in the tax returns and financial information as of May 31, 

1984. 
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-° 3t'^^ ^ d l OD Nd3>1 M HiI3-H ITQ6-Pt'£-9TS bZ^ll PmZ/Ll/lQ 



7.5 Seller represenca and warrants chat, except as set forth on "Exhibic 

E" attached hereto and made a part hereof, there is no litigation, claim, 

proceeding or controversy known to Seller which is pendiog or chreatened againsc 

Seller or relating to ice properties or business or which mighc materially 

adversely affect Che operacion of Seller's business or the sale of ics products 

hereafter by Seller or Buyer. 

7.6 Seller represents and varranCs chat except as set forth in che tax 

returns and financial information provided co Buyer, all federal, state and 

local taxes now or hereafter due or claimed by any taxing authority to be due 

from Seller or now or hereafter assessed or imposed upon any of Seller's assets 

for che periods prior to the closing have been duly paid or adequate provision 

has been made therefor, and any such taxes due or claimed Co be due ac or for 

any period prior Co or on account of any business done or income earned prior Co 

the closing will be paid by Seller. As of che dace hereunder, che only cax 

liability which is not paid is personal property Cax in Che approximate amounC 

of Twelve Thousand Dollars ($12,000.00). 

7.7 Seller represente and warrancs that Seller has complied with all 

applicable federal and state laws and regulations and local ordinances relating 

to the employment of labor. 

7.8 Seller lepreaencs and warrants that Seller has good title co all of 

its property and assets including those listed on "Exhibic A" free and clear of 

all liens, encumbrances, pledges, conditional sales agreements and charges 

except for the lien to AmeriTrust Company on the 1980 Ford truck. 

7.9 Seller represents and warrants that Seller has no subsidiaries and 

does noC own or hold any interest in any other business entity. 

7.10 Seller represencs and warrants that except ac to the contracts Ueted 

or described on "Exhibits F or C" actached hereto and made a part hereof. Seller 
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is not as of che date of this Agreement a party to or bound by any written or 

oral: 

(a) Contract not made in the ordinary course of business; 

(b) Employment, advisory or consulting contract not term­
inable at Willi 

(c) Contract with any Labor or trade union or association; 

(d) Bonus, pension, profit-sharing, reciremenC, ecock 
purchase, aCock option, hospiCaliEACion, insurance, 
vacation or other plan providing for employee 
benefits; 

(e) Lease with respect to any property, real, personal or 
mixed, whether as lessor or lessee; 

(f) Contract providing for paymenc based upon a proportion 
or percentage of the gross or net revenues from opera­
tions of Seller; 

(g) Contract providing for the maintenance and repair of 
any of Seller's machinery or equipment. 

7.11 Seller represents and warrants Chat Seller uainCains the insurance 

policies listed on "Exhibit G" attached hereto. 

7, 12 Seller represents and warrants that neither the execution and 

delivery of this Agreement nor compliance wich and performance of this Agreement 

on the part of Seller will conflict wich or result in the breach of any of che 

terms, conditions or provisions of any agreemertC or instramenc to which Seller 

ifl a party or by which it may be bound or constitute a default chereunder or 

will result in the creation or imposition of any claim, charge, encumbrance or 

restriction of &ny nature whatsoever. 

7. 13 Seller represents and warrants Chat it does noC own or use any trade­

marks, tradenames or pacents in the conduce of its business nor does it conten-

plate using any trademarks, tradenames or patents in the future conduct of its 

business. 
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7.14 Seller represente and warrants that since the date of the cax returns 

and financial information provided to Buyer, chere haa not been: 

(a) Any change in Seller's financial condition, assets, 
liabilities or business, other than in the ordinary 
course of business and chat none of Che changes in 
Che ordinary course of buaineas materially and 
adversely affect the business of Seller; 

(b) Any damage, destruction or loss to Seller's assets 
or any property leased by Seller, whether or not 
covered by insurance, materially and adversely 
affecting Seller or its properties or business; 

(c) Any increase in Che compensacion payable or to 
become payable by Seller co any of its officers, 
employees or agents or any bonus paymenc or arrange-
mencs made to or wich any of its officers, employees 
or agents; 

(d) Any labor conflict or any event or condition of 
any characcer, materially and adversely affeccing 
Seller's business or prospects. 

7.15 Seller represents and warrants that there is no customer of Seller 

whose purchases constituted more than Five Percent (5Z) of Seller's sales for 

any of Seller's last three (3) fiscal years, including che current fiscal year 

ending on December 31, 1984, except as shown on "Exhibit H" attached hereto and 

made a part hereof. 

7.16 Seller represents and warrants chat all of Seller's machinery and 

equipment excepc for the 1970 Ford truck is in good working order and repair and 

ahall be in good working order and repair as of che dace of the closine and chac 

all vehicles owned or leased by Seller will be in good working order (other chan 

che 1970 Ford truck). Ac Che time of the closing, Buyer will inspect all 

vehicles and oCher personal property to satisfy Buyer that such property is in 

good working order and repair. 

7.17 Seller represents and warrants Chat Seller has not granted any 
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warranty or guarantee on any of the products sold by Seller except such 

warranties as are provided with respect Co such products by che manufaccurers of 

che produces. 

7.18 Seller represencs and warrancs thaC neicher Che execucion and 

delivery of Chis Agreement nor compliance wich Che performance of chis Agreemenc 

on the part of Seller will conflicc wich or result in Che breach of any of che 

terms, conditions or provisions of any agreemenc or iaetrumeot Co which Seller 

or its Shareholder* are a party or by which it may be bound or constitute a 

default Chereunder or will result in the creation or imposition of any claim, 

charge, encumbrance or restriction of any nature whatsoever. 

7, 19 Mo representee ions or warrancies of Seller in this Agreement or any 

BtatenenC or certificate furnished to Buyer pursuant to chis Agreement or in 

connection wich che transaction contemplated by Chis Agreement contains or will 

contain any untrue scacemenc of a material fact, or omits or will omit to state 

a material fact necessary to make the scatements contained herein not mislead­

ing. 

7.20 The foregoing represencationa and warranties made by Seller in para­

graphs 7.1, 7.2. 7.3, 7.4, 7.5, 7.6. 7.7, 7.8, 7.9, 7,10, 7.11, 7.12, 7,13, 

7.14, 7.15, 7.17, 7.18 and 7.19 are made with the knowledge and expectation that 

che Buyer is placing complete reliance thereon. 

ARTICLE VIII 

Representations and Warranties of Buyer 

8.1 Buyer represente and warrants that Buyer is a corporation duly 

organised, validly existing and in good standing under the laws of the State of 

Ohio, 
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8.2 Buyer r e p r e s e a t s and war ran t s chac a l l c o r p o r a t e acCions of Buyer 

necessa ry to a u t h o r i z e and consummaCe Che v a l i d execuc ion , d e l i v e r y and perform­

ance of Chis Agreement have been duly taken and chat c h i s Agreement w i l l be a 

v a l i d and b ind ing ob l igac iun of Buyer en fo rceab le in accordance wich i c s 

t e rms . 

ARTICLE IX 

Inven to ry 

9 .1 The invencory be ing purchased by Buyer s h a l l be valued aC replacement 

cose and immediacely aC the c l o s i n g , Buyer and S e l l e r e b « l l a u d i t cue inventory 

of S e l l e r to determine Che coat of i t s replacement c o a t . 

9 .2 S e l l e r war ran t s Chat a l l of t he inven tory be ing so ld t o Buyer s h a l l be 

s a l a b l e in che o rd inary course of S e l l e r ' s bus ine s s and i s noC o b s o l e t e . Any 

inven to ry which i s o b s o l e t e or not s a l a b l e in the o r d i n a r y cou r se of bus ine s s 

s h a l l be deemed to be worchless when v a l u i n g S e l l e r ' s i n v e n t o r y as provided in 

Paragraph 9 .1 above. For pu rposes of Chis pa rag raph , invenCory s h a l l be 

o b s o l e t e or noc s a l a b l e in che o r d i n a r y course of S e l l e r ' s b u s i n e s s i f no sa les 

of such cype of inventory have been made in Che seven (7) monCfas immediacely 

p r i o r t o the c l o s i n g . I n v e n t o r y noc purchased a h a l l be h e l d for the b e n e f i t of 

S e l l e r for d i sposa l of same, 

ARTICLE X 

Conduce of Busineaa Pending C l o s i n g 

10.1 S e l l e r covenants ChaC from Che daCe of s i g n i n g c h i s Agreement to the 

da t e of the c l o s i n g . S e l l e r w i l l conduct S e l l e r ' s b u s i n e s s only in the ord inary 

aianner. 

10.2 S e l l e r covenants t h a t pending the c l o a i n g no c o n t r a c c or coamicment 

w i l l be en te red in to by or on beha l f of S e l l e r ex t end ing beyond the c l o s i n g 
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excepc normal coamicmen te f o r Che p u r c h a a e of raw a a C c r i a l s and s u p p l i e s , and 

any Be tc l emen t made by S e l l e r wich Dow C h e m i c a l . 

10 .3 S e l l e r covenanCa chaC p e n d i n g Che c l o s i n g Chere w i l l noC be any 

change i n S e l l e r ' s f i n a n c i a l c o n d i t i o n , a a a e C s or l i a b i l i t i e a o t h e r Chan i n t h e 

o r d i n a r y c o u r s e of b u s i n e s s and Chat none of t h e c h a n g e * i n t h e o r d i n a r y c o u r s e 

of bua ioef i s w i l l m a C e r i a l l y and a d v e r s e l y a f f e c t che b u s i n e s s of S e l l e r . 

1 0 . 4 S e l l e r c o v e n a n t s ch«c p e n d i n g Che c l o s i n g e x c e p t aa o t h e r w i s e 

r e q u e a t e d by Buyer and w i t h o u t m a k i n g a n y conmitmeaC on B u y e r ' a b e h a l f , S e l l e r 

w i l l use i t s b e s t e f f o r t s and b e s t j u d g m e n t from t h e d a c e of e x e c u t i o n of Ch i s 

Agreement t o Che d a t e of t h e c l o a i n g Co p r e s e r v e S e l l e r ' s b u a i n e a s o r g a o i E a C i o a 

i n t a c t , keep a v a i l a b l e t o Buyer Che s e r v i c e s of i t a p r e s e n t e a p l o y e e s and t o 

p r e s e r v e fo r Buyer t h e good w i l l of S e l l e r ' s s u p p l i e r s , c u s t o m e r a and o t h e r s 

h a v i n g b u a i n e a s r e l a t i o n s w i t h S e l l e r . 

1 0 . 5 S e l l e r c o v e n a n t s c h a t p e n d i n g t h e c l o s i n g S e l l e r w i l l use i t s b e s t 

e f f o r t s and b e s t j u d g m e n t from che d a t e of e x e c u t i o n of t h i s Agreement t o t h e 

d a t e of Che c l o s i n g co d u l y comply wi th a l l f e d e r a l and s t a t e lawfl and r e g u l a -

c i o n s and l o c a l o r d i n a n c e s . 

ARTICLE XI 

T r a n s f e r of Rea l E s t a t e 

1 1 . 1 AC che c l o s i n g . S e l l e r s h a l l t r a n s f e r by Warrancy Deed che r e a l 

esCaCe d e s c r i b e d on " E x h i b i c I " and s h a l l p r o v i d e Buyer wich a T i d e G u a r a n t e e 

i n che amount of T v e n t v Fivfc Thousand D o l l a r s ( ? 2 5 , 0 0 0 . 00 ) 

from a r e p u t a b l e c i r l e company i n s u r i n g c h a t B u y e r h a s good t i t l e t o t h e r e a l 

e s t a t e b e i n g p u r c h a a e d . 

11 .2 Taxes and a s s e s s m e n t s , bo th g e n e r a l and s p e c i a l , s h a l l be p r o r a t e d ae 

of che d a t e of t h e c l o s i n g and Che t r a n s f e r . 
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11.3 Seller shall be charged with the cose of che Ohio Real Estate Trans­

fer Tax, che coac of the evidence or assurance of cicle required hereunder, any 

amounC due Buyer by reason of proracions and one-half (1/2) of che escrow fee. 

11.4 Buyer shall pay for all fees for filing the deed for record and one-

half (1/2) of the escrow fee. 

ARTICLE XII 

Condicionfi co Closing 

12.1 Unleaa each of the following coadiciona shall be sacisfied aC Che 

closing or waived by Buyer in wricing prior co Che closing. Buyer shall not be 

obligaced to accept che business and asseCs being purchased pursuant to chis 

Agreement or do any oCher ching required of Buyer purauanc to chis Agree­

menc : 

(a) The represencationa and warranties of Seller set forth 
in Article VII of this Agreement ae of che date of chis 
Agreement shall also be true and correct aa of the date 
of the closing except for any changes after che date of 
chis Agreement reaulcing from any cransaccion expressly 
referred co herein or approved in wricing by Buyer; 

(b) No litigation or proceeding seeking Co enjoin or prevent 
the consummation of or to recover damages on account of 
this Agreement or which would materially and adversely 
affect Buyer's continued possession of Che business 
being purchased shall be pending or chreacened; 

(c) Seller shall have performed and complied wich all of 
iC8 agreemencs and covenancs Co be performed and 
complied with by it or prior to Che closing. 

12.2 Unless Seller's counsel shall furnish to Buyer at the closing a 

favorable opinion that each of the following is true as of che closing. Buyer 

shall not be obligated co accept the business and assets being purchased 

pursuant to this Agreement or to do any other ching required of Buyer pursuanC 

to this Agreement: 

(a) That Seller is a corporation duly organized, validly 
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e x i s c i n g and in good acanding under Che laws of che 
S t a t e of Ohio; 

(b) ThaC S e l l e r has good t i t l e t o a l l of the p rope r ty and 
asseCs being sold purauanC Co t h i s AgreemenC; 

(c ) ThaC a l l proceedings r e q u i r e d by law or che p r o v i s i o n s 
of t h i s Agreemenc to be t aken by S e l l e r and i c s S h a r e ­
h o l d e r s in conneccion with Che c r a n s a c t i o n a provided 
for in Chis Agreemenc have been duly and v a l i d l y t a k e n ; 

(d) ThaC S e l l e r has complete and u n r e s t r i c t e d power Co s e l l , 
c r a n s f e r and d e l i v e r Co Buyer a l l of the a s s e t a and 
b u s i n e s s to be sold hereunder and the i n s t rumen t s executed 
and d e l i v e r e d t o Buyer h e r e u n d e r are v a l i d in accordance 
with Cheir terms and e f f e c c i v e l y ves t in Buyer good C i c l e 
CO S e l l e r ' s asseCs and b u e i n e s e as contemplaced by c h i s 
Agreement, f ree and c l e a r of any and a l l l i a b i l i c i e s , 
o b l i g a c i o n s , l i e n s and encumbrances excepC chose l i a b i l i ­
c i e s and obligaCione e x p r e s s l y assumed by Buyer. 

12.3 Dnless Chere sha l l be d e l i v e r e d Co Buyer a t che c l o s i n g che c e r t i f i -

caCe of an o f f i c e r of S e l l e r chac a l l t h i n g s r equ i red to be performed by S e l l e r 

have been performed, Buyer s h a l l not be o b l i g a t e d t o accept che b u s i n e s s and 

asseca be ing purchased pursuant Co t h i s Agreement or co do any ocher Ching 

r e q u i r e d of Buyer purauanc co t h i s Agreement . 

12 .4 Unless each of the fo l lowing c o n d i t i o n s a h a l l be s a t i s f i e d at che 

c l o s i n g or waived by S e l l e r in w r i t i n g p r i o r t o che c l o s i n g . S e l l e r aha l l noc be 

o b l i g a t e d t o s e l l i t s bus iness and a s s e t s being sold pursuant t o t h i s Agreement 

or Co do any o ther t h i n g requi red of S e l l e r pursuant to ch i s AgreemenC: 

( a ) The r e p r e s e n t a t i o n s and w a r r a n t i e s of Buyer sec forch 
i n A r t i c l e VIII of ch i s Agreemenc aa of the daCe of t h i s 
Agreemenc s h a l l a l s o be crue and co r recc aa of the daCe 
of che c l o s i n g , except for any changes afCer che dace 
of c h i s Agreemenc r e s u l t i n g from any t r a n s a c t i o n s 
e x p r e s s l y r e f e r r e d co h e r e i n or approved in w r i t i n g 
by S e l l e r . 

(b) Buyer has performed and complied with a l l of i c s a g r e e ­
mencs and covenanCs CO be performed and complied with 
by i t at or p r io r to Che c l o s i n g . 

( c ) Al l funds due Se l l e r a re d e p o s i t e d with the escrow 
agent as of Che c lo s ing wich i n sCrucc ions s a c i s f a c c o r y 
t o S e l l e r . 
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12.5 Unless Buyer's coonsel shall furnish Co Seller ac the closing a 

favorable opinion chac each of che following is crue as of che closing, Seller 

shall noC be obligaced to sell che business and saaeca being sold pursuanC to 

this Agreement or co do any other ching required of Seller pursuant co chis 

Agreement: 

(a) This Agreement has been duly authorized, executed and 
delivered by Buyer and is the valid and binding obli­
gation of Buyer enforceable in accordance with its Cerms. 

(b) Buyer has Che right and power to acquire Che business 
and asaeCs sold hereunder from Seller and to pay for 
che same as herein provided. 

(c) Buyer ia a corporation duly organised, legally exisc­
ing and ic good aCanding under Che laws of Che Scace 
of Ohio. 

12.6 Unleae chere shall be delivered co Seller at the closing Che cercifi-

cace of an officer of Buyer chac all things required to be performed by Buyer 

have been performed. Seller shall noc be obligated co sell Che business and 

assece being sold pureuanc co chis Agreemenc or to do any oCher Ching required 

of Seller pursuant Co this Agreement. 

ARTICLE XIII 

Buyer's Assumption of Liabilicies 

13.1 At toe closing. Buyer ahall execuce and deliver Co Seller such 

documenCa as may reasonably be required co evidence Buyer's assumpcion and 

agreemenc co pay or discharge Chose liabilicies and obligaciona of Seller which 

are expressly assumed herein. 

13.2 The assfcta being purchased may be subject to security incereacs 

created co secure Lhe obligations being assumed by Buyer. 

13.3 Buyer shall assume only chose liabilities of Seller listed on 

"Exhibit J" accached hereto. 
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ARTICLE XIV 

Indemnification 

14.1 Seller shall indemnify and bold harmless Buyer againat and in respect 

of: 

(a) All liabilities and obligations of or claims against 
Seller not expressly assumed by Buyer pursuant to 
Arcicle Kill of chis Agreement; 

(b) Any damage or deficiency resulting from any mis-
representacion, breach of warranCy or nonfulfillmenc 
of any agreemenc on che parC of Seller pursuanC co 
chis Agreemenc or from any misrepresencacion in or 
omission from any cercificace or oCher instrument 
furnished or Co be furnished to Buyer pursuant to 
this Agreement; 

(c) All actions, suits, proceedings, demands, assessments, 
judgments, costs and expenses incident Co any of Che 

foregoing. 

14.2 Buyer agrees CO indemnify Seller against and save and hold Seller 

harmless from any and all loss, damage, claims asserted and costs and expenses 

arising out of or incurred on accounc of the failure of any warranty or 

repreaentation of Buyer to be true and accurate, or the nonfulfillment of any 

agreement of Buyer contained herein. 

14.3 Seller's and Buyer's rights of indemnification shall be subject to 

che other party giving timely notice of any claim and the right to defend and 

cooperate contesting any such claim. 

ARTICLE XV 

Covenant Not To Compece 

15.1 Each of the Shareholders and che Seller hereby agrees that for a 

period of five (5) years after che closing each of thetn will not directly or 

indirectly own, manage, operate, control, be employed by, participate in or be 

connected in any manner wich che ownership, management, operation or control of 
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any bus iness which compeces wich che b u a i n e a s be ing purchased in che C leve l and , 

Ohio met ropo l ican a rea excepc as a consuIcanC Co Buyer wichouc che p r i o r wriccen 

consenC of Buyer. 

ARTICLE XVI 

C o n s u l t i n g 

16.1 For a period of s ix (6) monchs a f t e r Che c l o s i n g , MILTON J . SILVER 

s h a l l be a v a i l a b l e Co consulc wich Buyer upon fo rcy-e ighe (48) hours n o t i c e for 

not more Chan two (2) mornings per week. Such c o n s u l t a t i o n s h a l l be p rov ided 

only as r eques t ed by Buyer. 

16.2 In c o n s i d e r a t i o n of the c o n e u I c i n g s e r v i c e s being provided pursuant 

Co paragraph 1 6 . 1 , Buyer w i l l '^ikse che c u r r e n c hosp i^a ' l i ^ac ioh be ing provided 

by MILTON J . SILVER, LAURÂ  Sl.LVEk and BRUCE SILVER C6 <J^ncinue to be p rov ided 

u n t i l s ix (6) monthe from ijiA,dace of t h e c l o s i n g . The rea f ce r , Buyer w i l l at 

the r eques t of S e l l e r conci«|^e' hospiciali : zac ion for MILTON J . SILVER and LAURA 

AMD )3^^^^^^^^^ ffii-
SILVER, upon paymenc by MILTON J , SILVEJL of B u y e r ' s cost of any such 

h o s p i t a l i z a t i o n which i s continued by Buyer . 

ARTICLE XVII 

Mif lce l laneous 

17.1 Al l w a r r a n t i e s , r e p r e s e n t a t i o n s , a d d i c i o n a l covenants and c o n d i t i o n s 

see fo r th in ch t s Agreement s h a l l s u r v i v e Che c l o s i n g , notwichsCanding any 

i n v e a t i g a c i o n s made by or on behalf of any p a r t y except tha t the w a r r a n t i e s with 

r e spec t t o t a n g i b l e p rope r ty tha t i t i s in good o p e r a t i n g c o n d i t i o n and r e p a i r 

s h a l l t e r m i n a t e upon in.speccion by Buyer and Buyer ' s t a k i n g p o s s e s s i o n of such 

t a n g i b l e p r o p e r t y . 
17.2 S e l l e r r e p r e s e n t s and w a r r a n t s chac a l l n e g o t i a t i o n s r e l a t i v e co t h i s 

•17-

9 T 3£iyd 16'^ OD Nd3>1 M HiI3;-) ITQ6-t?t'£-9l6 ^ Z - L \ P Q Q Z / L \ / L Q 



Agreement have been taken on directly with Buyer without the incervencion of any 

person and Seller shall indemnify Buyer and hold ic harmless againsc and in 

respecc of any claim for brokerage or any commission relacive Co Chis Agreement 

or Co Che cransactions concemplaCed hereby. 

17.3 All of che cerms and condicions of this Agreemenc ahall be binding 

upon and inure Co Che benefic of and be enforceable by che parties and Cheir 

successors and assigns. 

17.4 The invalidity or unenforceability of any particular provision of 

this Agreement shall not affect the oCher provisions hereof, and this Agreement 

ahall be construed in all respeccs as if such invalid or unenforceable provision 

was omitred. 

17.5 All notices shall be in wricing and shall be sufficient in all 

respects if addressed and delivered, mailed certified mail, return receipc 

requested, postage prepaid, 

If to Seller to: Mathco Chemical Co., Inc. 

c/o Milton J. Silver 
3570 Warrensville Center Road 
Shaker Heights, Ohio 44122 

Wich copy to: Lester G. Mesch 
Mesch & Epstein Co., L.P.A. 
3570 Warrensville Center Road 
Suite 103 
Shaker Heights, Ohio 44122 

If Co Buyer co: Guenther Chemical Corp. 
3855 East 78ch Screec 
Cleveland, Ohio 44105 
Accencion; Roberc J. GuenCher 

With copy to: Keith W. Kern 
Conway, Barclay, Deyo & Kurant Co. 
27801 Euclid Avenue 
Cleveland, Ohio 44132 

17.6 The waiver by any party of a breach of any provision of chis Agree­

menc shall not operate as a waiver of any subsequent breach of che same or any 

other provision by said parcy. 
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17.7 The validity, incerpreCacion and p>erformance of Chis Agreemenc shall 

be concrolled by and construed under the laws of the SCaCe of Ohio. 

17.8 This Agreement, together with the Exhibits herein expressly referred 

to, consticuCes che encire AgreemenC of the parties with respect to che subject 

matter hereof and supersedes all other underscandings and agreemenCs beCween Che 

parties with respect to such subject matter. It may not be changed orally, but 

only by an agreemenc in writing signed by the party against whom enforcement of 

any waiver, change, modificacion, excension or discharge is soughc. 

17.9 Buyer shall have che absolute righc co assign Chis Agreemenc to a 

corporacion to be formed by or on behalf of Buyer; provided, however, no such 

assignment ahall release Buyer from ice obligations hereunder. 

17.10 The within Agreemenc is execuCed in four (4) counCerparcs, each of 

which shall conscicute an original, 

IN WITNESS WaEREOF, Che parcies hereto have hereby executed this Agreement 

r'~\ / 1 
on t h e day and yeat- f i r s t w r i c c e n a b o v e . 

JOSEPH BERG 

39yd 
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EXHIBIT A 

Buaineas and asseCs of Mathco Chemical C o . , I n c . : 

A. Real Er.r.ate $ _j_ , ' o o c) . ^-• 

B. All Other Assets $ ^ > , ' 

Warehouse eguipmenC 

(1) Towmocer 
(3) Handt rucks (two wheel) 
(1) B a r r e l cruck 
( l ) F loor s c a l e 

S t e e l r acks 
(3) 4-wheel hand t r u c k s 
(1) 1,500 g a l l o n p l a s t i c s t o r a g e t a n k 
(1) Box for Truck pumping equipment 

Outside t ank a r ea 

(4) Tanks 5 ,000 . 7,500 ga l lon c a p a c i t y 

Back garage 

(2) S to rage Canks 

Office 

(6) Desks 

(1) Bookkeeping machine 
(1) Typewricer 
(5) Adding Machines 
(2) File cabineCs on wheels 

About 10 filing cabinets 
(8) Office chairs 
(I) Copy machine 

Vehicles 

(1) 1970 Ford Van ( tank t r u c k ) (not o p e r a t i n g ) 
(1) 1980 Ford Van ( t ank t r u c k ) 
(1) 1981 Ford Van ( tank t r u c k ) l e a s e d from Mil ton J . S i lve r 
(1) 1982 Dodge auCo leaaed from Mi lcon J . S i l v e r 

Tanks l e a s e d to cusComers - $ 1 3 , 1 8 0 . 0 0 
(59 ,625 .00 CO customers now buying from Mathco) 

Any m i s c e l l a n e o u s t o o l s on premises 

All empty 5 5 - g a l l o n drums 
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EXHIBIT A-1 

C u s t o m e r s 
L i s t of T a n k s (Not B u y i n g ) 

BaidL Box 
C. Brown ( G a u l c ) 
C . B . H . 
C «.£a n • 
C a r l s o n (Windy H i l l ) 
Campus ( B e r l i n ) 
C h e s t n u t ( A m e r i c a n ) 
Coyne I n d . 
E v e r b r i t e ( V i l l a g e C l ) 
F o r e s t H i l l 
L a k e s h o r e Kor . 
Mary Al ( F o a C e r ) 
Mayland L d r y . 
M e n t o r Norg (Norge V i l l ) 
P a r k G e n e r a l 
Regomah (Ccby C l r ) 
S . P . B . C a r p . 
S h o r e C i r c l e ( C l e a n s v i l l e ) 
T h a c c h e r 
T w i n s b u r g Co in 
Van ACcas ( B l a k e y s ) 
V i l l a g e Co in ( B h a i r ) 
Wagner C l r . 
Wash M Rite (Sparkle Clr) 
Wash Veil 
F o n t s . Hambl in 
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EXHIBIT A-1 

Cuscomer 
L i sc of Tanks (Buying) 

Bai ley Road Cleaner 
Bubbles 
Cont inencal Cleaner 
Cuy Hard Chrome 
UasCons 
HunCley 
J e n k i n s 
Kim Co. 
Lakev^od Mfg. 
Mr. C lean 
Miles Ave. Cleaner 
Penguin 
Soc ie ty Tank 
Speed Wash 
Summers (Maple HeighCa) 
Thatcher 
WaCson 
Your family 
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EXHIBIT A-1 

Customer 
L i s t of Tanks (Buying) 

A l l i ance Norge V i l l a g e 
Beaver C leane r s 
Bi l Mar Se rv ice 
C and B P o l i s h i n g 
C and T Laundry 
Clothing Care 
Dad and Son C l e a n e r s 
Edgewood Norge 
Glenn Dry C l e a n e r s 
Gorman and Rupp 
Hescona C leane r s 
Huntley C leane r s 
James and E s t h e r C leane r s 
J i f f y Cleaners 
Manufacturers P l a t i n g 
May Son Coin Op. 
Mireau Laundry 
Modern Dry C l e a n e r s 
New West lake C l e a n e r s 
Nissena C leane r s 
Park Ave, Weat C l e a n e r s 
Parklawn C leane r s 
Pauls C leane r s 
Peoples Cleaners 
Perry Laundry 
Plaza Laundry 
Qual i ty C l eane r s 
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EXHIBIT A-1 

L i s t of Tanks (Buying ; 
(^gscomea: 

ProCo Rex 
S a c e l l i c e Cleaners 
S e r v i c e Center Cleaners 
Speek Queen F a b r i c Care 
S t r e e t s b o r o Sel f Serve 
Tomlinson lod . 
Tonys Coin Op-
Wakeman Laundry 
Warren Norge V i l l a g e 
Wayne C leane r s 
Wooster OHM 
X L Cleaners 
Yuhanicks Cleaning 

3-'"d Hd~ CD miA SA HiI3.-H II06-t't:'£-9T3 b Z - i l Pmz/Ll/LQ 
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n EXHIBIT B 

RBCCTTO OP fROCpEppC^ 
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ineoxporated under the lavs of th« 

State of Ohio, May 25, I946J.:•'-v--
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EXHIBIT J 

L i a b i l i t i e s bfting assumed: 

1) Lease of a 1981 Ford truck from Milton J . S i lver continuing chrough 
December 31, 1986 having a monthly paymeric of approximacely $1,012-92 
and a buy-out option of $2,500-00. 

2) A lease of a 1982 Dodge Aries from Milton J . S i lver continuing 
through July 3l> 1986 having a monchly payment of approximately $230-00 
and a buy-out option of $300.00, which purchase option i s to the s a l e s ­
man currently using the 1982 Dodge Ar ie s . 

^ ^ " ^ Wd"l OD Nd3>t M H i n N 
. tJc.3>i M HiI3H n06-^t .£-9T3 £ S : ; T PQ2Z/11/L2 



Enclosure 2 

February 11, 1985 Ohio Secretary of State documents 
evidencing Guenther Chemical Corp. changing its name 
to Mathco Chemical Corp., a similar name but a distinct 

corporate identity. 
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DeparbnentiiifStale. ~ 

Sherrod Brown 
Secretan'of State 

;C.ii6;^:^ 

. !t:is:hereiiy certified ihai the :>t:craan nf Slate uS Chin tecusto*- o; .iie Rccorasofmcoiuiiration and Miscellaneous Filings; thatsaid 

records shtw- '.he filins mi recording ur 2JJii_jL'lii : ' 

-Oi; 

^r:••••Jl^;i or. 'Mi. •S: rrs.Tie. JLiL_of 
United States of America 

Stale of Ohio 
Office of the Secretan of .State 

;••- Kecords n; InLorporuiic:; :i;;(j M;fceli3neous Fiiins. 

%'iiness my hand and the seal of the Secretan of State, at the 

Cir\'of Columbus, Ohio, this ' ' ' •" day of — - , 

A.I). 1 9 _ : : 2 - . 

Sherrod Brofrn 
Secretarv of State 
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^^^^^SISKlWSi^^^^^^piPi^^^^^P 

CEgllFICgrE OF agHDMEST. 
- > TO . 

ttSXlCltS.OF IHCORPOHillOM 

gi 
GnEIITHEK CHEMICAL COKF. 

HOSAiD J . GDEHTHEB.,-President, ana KJLLY^CTESTHER, S e c r e t a r y , of GIIENXHER 

-fOT^GAL COEP., ao Ohio corporat ioi i j do h e r e b y - c e r t i f y t h a t o a t h e 31st day o;E 

:•;•;• • :.ItfeceTiib&r .., i9flt'. the^ 'a i :e l>oIder . of s a i i ccrporatrian du ly ' adop ted , tbfe 

-foiiowing r e s o l u t i o n by unanimoaEli.OTittJEo conseir. ;: 

BESptTED': • That ArCicle..;Mx.iL:;of.. s a i d / A r t i c l e s , of Tncor-porarr 
tioTii'be. amerided-Jiorxaad. 36 io i ' Iows: ' • 

. FIHST.: The nsoae of: said coriporat ion :8hall 
be MATWhn aSEKi ci&L COSP, 

IK WITHER WHEBEOF,- said R0H4LD J . OTENTHER, P r e s i d e n t , and MOLW GnENTHER, 

S e c r e t a r y , of GDEJTTEER CHEMICAL CORE., a c t i n g . f o r and on behalf of said corpoca-

t i c n have hereunto subscribed t h e i r names t h i s .^Ist day of De.cemter , 

198i . 

OJEOTHER, Sec re ta ry MOLLY 

1 
i i 

Pages 
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isgs; 

':'•••' " • " • • ' H b . o i » o 
. , . . . " / , ' • •»«3c i tm» i r r • 

v-OUNSEt^XiRS AT IIAVV • 

CtEVEtANO. O M 1 0 . „ , 3 J , ' 

«i«> 731-1 loo ; 

February 7, 1985 

<"* COUNSR 
^ 

VSDl 

• l*t t ; :FIpqr . 

•State- Ofitce-roKer 
Coluj|i,us.;-::ohi-o .«3215 

Dear Mr. Hoffman: 
Re: Guenther Chemical Corp. 

of. Si:nllar Na.e for , . ^ , Z C L U I L T C Z . " ^ ' ' ' ' ' " ' " ' ° ' °^^ 

. c o n t : : r ^ ^ " ^ ' ^ - ^ " < ^ - " i ° - . Please do not hesitate co 

Very truly yours, 

•Keith A. Kern 

^ i c ^ U u U U ^ - 'iJ ".: M^i L=3 

I 
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Enclosure 3 

July 31, 2002 Ohio Secretary of State documents 
evidencing Mathco Chemical Corp. merger out of 

existence and into the surviving entity of name of R.J.G. 
Enterprises Incorporated. 



Doc ID --> 200221302804 

DATE: DOCUMENT ID DESCRIPTION 
08^)2/2002 200221302804 MERGER/DOMESTIC (MER) 

FILING 
125.00 

EXPED 
.00 

PENALTY 
.00 

CERT 
.00 

COPY 
.00 

Receipt 
This is not a bill. Please do not remit payment 

CONWAY, MARKEN, WYNER, KURANT & KERN CO., LPA 
KEITH W. KERN 
30195 CHAGRIN BLVD#300 
PEPPER PIKE, OH 44124 

S T A T E OF O H I O 

Ohio Secretary of State, J. Kenneth Blackwell 

560065 

It is hereby certified that the Secretary of State of Ohio has custody of the business records for 

R.J.G. ENTERPRISES, INCORPORATED 

and, that said business records sho-w the filing and recording of: 

Docuinent(s) 

MERGER/DOMESTIC 

Document No(s): 

200221302804 

Witness my hand and the seal of 
the Secretary of State at Columbus, 
Ohio this 31st day of July, A.D. 
2002. 
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DATE; DOCUMEtir ID DESCRIPTION 
08rtl2«002 20Q221302BM MERGED OUT OF EXISTENCE (MEX) 

FILING 
.00 

EXPED 
.00 

PENALTY 
.00 

Receipt 
This is not a bill Please do not remit psymaA. 

CONWAY, MARKEN, WYNER, KURANT & KERN CO., LPA 
KEITH W. KERN 
30195 CHAGRIN BLVD #300 
PEPPER PIKE, OH 44124 

CERT 
.00 

COPY 
.00 

S T A T E OF O H I O 

Ohio Secretary of State, J. Kenneth Blackwell 

645620 

It is hereby certified that the Secretary of State of Ohio has custody of the business records for 

MATHCO CHEMICAL CORP. 

and, that said business records show the filing and recording of; 

Document(s) 

MERGED OUT OF EXISTENCE 

United States of America 
State of Ohio 

Office of the Secretary of State 

Document No(s): 

200221302804 

Witness my hand and the seal of 
the Secretary of State at Columbus, 
Ohio this 31st day of July, A.D. 
2002. 

l&UMai('SL£u..£^ 

Ohio Secretary of State 
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PR̂ crib«iby J. Kenneth Blackwell 
Ohio Secretaiy of State 

CratnJ Ohio; (614) 466-3910 

Toll Free: 1-8T7-SOS-FILE (1-877-767-3453) 

www.state.oh.us/s03 
e-mail: busseiv6sos.state.oh.us 

O v . 
PO Box 1390 
Columbus, OH 43216 

** A«|uirM tn addhionil tm of 1100 •** 

•POJJ*c1??p , „ 
Columbus, OH 432W 

CERTIFICATE OF MERGER 
(For Domestic or Foreign, Profit or Non-Profit) 

Filing Fee $125.00 
(t54-iMER) 

In accordance with the requirements of Ohio law, the undersigned corporations, banlcs, savings banlts, savings and loan, 
limited lialijlity companies, limited partnerships and/or partnerships with limited liability, desiring to effect a merger, 
set forth the following facts: 

I. SURVIVING ENTITY 

A. The name of the entity surviving the merger Is: 

R.J.G. EhJTERPRISES INCORPORATED 

B. Name Cliange: As a resuK of this merger, the name of the surviving entity has been dianged to the following: 

(Complats onty it naim ot turvrving vnbty is ctianging tr̂ nugli ttie merger) 

C. The sunnving entity Is a: (Please check the appropriate box and fill In lhe appropriate blanks) 

Bl Domestic (Ohio) For-Profil Corporation, charter number S60065 

• D Domestic (Ohio) Non-Profit Corporation, charter number 

n Toieign (f^on-Ohio) Coiporation incorporated under the laws of the state/counliy of 
• and licensed to transact business in the State ot Ohio under license numk>er 

D Foreign (NorhOhIo) CoiporBtion incorporated under the laws of the state/countiy of 
and NOT licensed to transact business in the state of Ohio, 

• n Domestic (Ohio) Limited Liability Company, with registration number 

D Foreign (NorvOhio) Limited Uability Comparry organised under the laws of the slate/countiy of 
and restored to do business in the Slate of Ohio under registration rurhber 

D Foreign (NorvOhio) Limited Llabllhy Company organized under the laws of the state/country of 
and NOT registered to do business in the State of Ohio. 

D Domestic (Ohio) Limited Partnership, with registration number 

D Foreign (Non-Ohio) Limited Partnership organized under the laws of tfie state/country of 
and regrstared to do business in6ioslatBof Ohio utvier registration number 

651 Paget of? Last Revision: Jan. 2002 
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O Fcieign (NorvOhio) LInated Partnership organized raider the lews of the state'country of 
and NOT registered to do tnisiness in tfie state of Ohio. 

a Domestc (OfHO) Partrtersfiip having limited liability, with the registration number 

n Foreign (Non-Ohio) Partnership having limited liability organized underthe laws of the state/country of 

and registered to do business in the state of Ohio under registratiisn numtjar 

O Foreign (Non<3hio) Non-Pmlit Incotporaticn under the laws of the stale/county of -
and licensed to transact business In lire state of Ohio under license numtwr 

D Forei(^ (NorvOhio) Non-Profit incorporation under ttie laws of the state/county of 
and not licensed to transact business in lhe state of Ohio. 

II. MERGING ENTTTY 
The name, charter/license/registration number, type of entity, state/country of incorporation or organization, 
raspectivefy, of wfiich is the entities merging out of existence are as follows; (If this is insufftetent space to reflect 
all merging entities, please attach a sspsrate sheet listing the merging entitios) 

Name / charter, license or registration numt»r State/Country of Organizabon Type of Entity 

MATHCO CHEI^ICAL CORP. CHARTER NO. 645620 OHIO CORPORATION 

III. MERGER AGREEMENT ON FILE 
Tfte name and mailing address of the person or entity from wfwm'which eligible persons may obtain a copy of the 
agreement of merger upon written request 

KEITH Wf. KERN 30195 CHAGRIN BLVD. #300 
(name) (nsst) MOTE: P.O. Box Addntmm mrm NOT mxtptwl i l* . 

PEPPER PIKE OH 44124 
{city. viUape or township) (stale) (zif> code) 

IV. EFFECTIVE DATE OF MERGER 
This merger is to be effective on: (if a date is specified, the date must be a date on or 
after tfie date of fifing; the effective date of the nwrger cannot be eatfier ttian the date ot filing. It no date is 
speclGed, the date of filing will IM the effective date of the merger). 

V. MERGER ALTrHORIZED 
The laws of the state or country under which each constituent entity exists, permits this metier. 
This merger was adapted, approved and authorized by each of ttie constituent entities in compliance with the laws 
of the state under which it is organized, and the persons signir>g this cemficate on behalf of each of Hie constituent 
entities are duly authorized to do so. 

551 Page 2 of 7 Last Revision: Jan. 2002 
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VI. STATUTORY AGENT 
The name and address of the surviving entity's statutory agent upon whom any prtscess, notice or demand may be 
served is: 

^nami} (street) NOTE: PX>. Box Addrmsam aim NOT mccmptablo. 

.Ohio 
(city, village or township) i ' 'P code) 

(This Hem MUST be completed II the surviving entity Is a foreign entity which is not licensad. legistemd or otherwise 
BUthorized to conduct business in the stare of Ohio) 

VII. ACCEPTANCE OF AGENT 
The undersigned, named herein as the statutory agent for the at)ove referenced surviving entity, hereby 
aclcnowledges and accepts the appointment of statutory agent for said entity. 

Signature of Agent 

(The acceptance of agent must be completed by the surviving Bntities If thmugh this merger the statutory agent has 
changed, or the named agent differs In any way from the name currently on record with the Secretary ot Stale.) 

Vlll. STATEMENT OF MERGER 
Upon filing, or upon such later date as specified herein, the merging entityyenlities listed herein shall merge into the 
listed surviving entity 

IX. AMENDMENTS 
Tfte artdes of incorporation, articles of organization, certificate of limited partnership or registration of partnership 
having limited liability (circle appropriate term) of the sun/iving domestic entity ftave been amended. 
D Attachments are provided Bl No Changes 

X. QUAUFICATION OR LICENSURE OF FOREIGN SURVIVING ENTITY 
A. The listed surviving foreign corporation, banit, savings bank, savings and loan, limited liability company, limited 

partnership, or pannership having limited liability desires to transact business In Ohio as a foreign corporation, 
bank, savirtgs bank, savings and loan, limited liability company, Umited partnership, or partnership hsvtng 
limited liabillly, and hereby appoints lhe (olkiwing as its statutory agent upon whom process, nolics or demand 
against the entity may be senred in the state of Ohio. The name and complete address of the statutory agent 

(st/eel) NOTE: P.O. Box Add rmaaa arm NOT mecmptabtm. 

• Ohio 
(aty. village or towniliip) (zip code) 

The subject sun/ivirig foreign corporation, bank, savings bank, savings and loan, limited liabirity company, 
limited partnership, or partnership having limited liability Irrevocably consents to setvice of process on Ifte 
statutory agent listed above as long as the authority of the agent continues, and to senrice of process upon the 
Secretary of State of Ohio if the agent cannot be found, if the corporation, bank, savings bank, savings and loan, 
limited liability company, limited partnership, or partnership having limited liability fails to designate anotfier 
agent when required to do so, or if lhe foreign corporation's, bank's, savings bank's, savings and kian's. limited 
ltat»1lty company's, limited partnership's or partnership having limited liability's license or registratran to do 
business on Ohio expires or is canceled. 

Page 3 of 7 l_a3t Revision; Jan . 2002 
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B. The (fualifying entity also states as foltows: (CompletB only If appHcahle) 
1. Foreign NoUce Under Section 1703.031 

(If the qualifying antity is a foreign bank, savings t&nV., or savings and toan, then the following infonnation 
must be completed.) 

(a.) The name of the Foreign Nationafty/Federally chartered bank, savings bank, or savings and loan 
a&sDCiation is 

(b.) The name{s) ot any Trade Name(s) under which the corporation will conduct business: 

(c.) The location of the main office (non-Ohio) shall be: 

(street addivis) NOTE: P.O. Box Addrmmnma mrm NOT mix»ptmbU. 

(city, township, or village) (county) 

(d.) The principal office location tn the state of Ohio shall be: 

(streot adotvss) NOTE: P.O.BMAadrmammrmNOTmeomptmblm. 

Ohio 
(aty. townsNp. or viDagii) (county) (state) (zip coda) 

(Pleaae note. If there will not be an office tn the state o>f Ohio, please list none.) 

(e.) The coiporaton will exerciae the following purpose(s) in the state o1 Ohio: 
(Please provide a briet summary of the business to be conducted; a general ctause is ncA sufficient) 

2. Foreign Qualtfylng Umtted Liability Company 
(It the qualifying entity is a foreign limited liability company, the following Information must be completed.) 

(a.) The name of the limited liability company in its state o1 organization/registration (s 

(b.) The name imder which the linndted liability company desires to transact tnjsiness in Ohio is 

(c.) The limited (iat̂ ity company was organized or registered on 
under the laws of the state/country of 

Page 4 o( 7 Last Revision: Jan. 2002 
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(d.) The address to which interested persons may direct requests for copies of the articles of organization, 
operating agreement, bylaws, or other charter documents of the company is: 

(ttreet addrets) NOTE: P.Q.BoxAMi mrm NOT moetptabt*. 

(city. to<wnship, orvillopa) (sta(«] (npccxte) 

3. Foreign Ouallfyfng Limited Pattnershfp 
(If the qualifying entity is a foreign limited partnerehip, the followir^ Information must be compteted). 

(a.) The name of the limited partnership ts 

(b.) The limited partnership was formed on 

(c.) The address of the office of the limited partnership in its state/country of organization is: 

(ctra«i Address) NOTE: P.O. Box A d d r M M * mn HOT aeccptabla. 

(ctty, to*fnship, OT viliage) (county) 

(d.) The lirntted partnership's principal office address is: 

(ztpcoda) 

(ttTMi Udrats) NOTE.- P.O.BoxAddr»»»^mnNOTmeG*pttM*, 

(city, tovvnshtp. or viUaga) (stsia) (zipcodo) 

(e.) The names and business or residence addresses of the General partners of the pannership are as 
fdlow^: 

Name Address 

(II intuBiciflnt space lo couar iNs iiom, pteaso attach a npenits sheet listing tha Qeneml ponnsrv and their respectnn addrasaes) 

(f.) The address of the office where a Hst of the frames and business or residence addresses o1 the 
limited partners and their respective capital contributions is to be maintained is: 

(nraet «ddrass) NOTE: P.O. Box Add, mrm NOT meemfit^im. 

(dty, township, OT viUagB) (county) (stats) (tip code) 
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The limited partnership hereby certilies that It shall ntaintain said necorils until the registration ol lhe 
limited partnership in Ohio is canceled or withdrawn. 

4. Foreign Qualifying Partnarahip Having Limited Uablllly 

(a.) The name of the partnership shall be 

(b.) Please complele the following appropriate section (either item b(l) or b(2)): 

(1.) The address of the partnership's principal office In Ohio is: 

(street addrsu) NOTE: P.O. Box Addraamma a n NOTacraftlatila. 

,Ohio 
(city, viilaga or townttilp) (zip code] 

(If the partnership does not have a principal office In Ohio, then Items b2 must be completed) 

(2.) The address ot the partnership's principal office (Non-Ohio): 

(BUeel address) NOTE: P.O. Box Addraaaaa ara NOTaecaptabia 

(city, townstvp, or village) (state) (zip code] 

(c.) The name and address of a statutory agent for service of process in O h b is as follotws: 

(name) 

(street address) NOTE: P.O. Box Addraaaaa ar&NOTaccaptabta. 

.Ohio 
(city, wjlags or lowiship} (2ip cods) 

(d.) Please indicate the state or jurisdiction in wfiich the Foreign Umited Liability Partnership has been 
lormed 

(e.) The business which the partrrarship engages in is: 

551 Page 6 of 7 Last Revision; Jan. 2002 
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The utideralgned consUtuant entillae have caused this cerUficate ol merger to be algnad by Its duly 
authorized officers, partners snd repreaentalhras on the dats(«) slated belovr. 

Its: President 

Date: l l p - O Z -

R.J.G. I pISES INCORPOI 
(E«BcKiii»olenl») ~ f f l l " 

Its: President 

Date: n - S D o - z 

(Bxact nams ol entity] 

By: 

lU: 

Date : 

(Exact name ol emlly) 

By: 

Its: 

Date: 

(Exact name ol antty] 

B y : 

I ts: 

Date: 

(Exact nan« ot enltty) 

By: 

Its: 

Date: 

(Exact itame ot entty) 

By: 

l u : 

Date: 

(Exact nante ot entity) 

B y : 

I t s : 

Da te : 

(Exact name ot entity) 

By: 

Its: 

Date: 

(Exact name ol entity) 

By: 

Its: 

Date: 
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